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FORMD y, UNITED STATES Rubref: 8 LN TN Sowr35.0076
P SECURITIES AND EXCHANGE COMMISSION EXPIres:...c.cc.oeeereereeee.. April 30, 2008
";’Cb Washington D.C. 20549 Estimated average burden
RECFEIVED B [ hours per response........................ 16.0
£ FORM D

NOTICE OF SALE OF SECURITIES B
PURSUANT TO REGULATION D, rial
SECTION 4(6), AND/OR ” II I”I ”I ”
07048894

——— _

Name of Offering \(lﬁ check if this is an amendment and name has changed, and indicate change.}

Issuance of Partnership Interests

Filing Under (Check box(es) that apply}: O Rule 504 O Rule 505 Rule 506 O section 46)  [JULOE
Type of Filing: & New Filing O3 Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer {0 check if this is an amendment and name has changed, and indicate change.)
AACP China Growth Investors, L.P.
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
One Embarcadero Center, Suite 500, San Francisco, CA 94111 {415) 513-5817
Address of Principal Offices (Number and Street,fgty{}@@ Zip Code) | Telephone Number (Including Area Code}
= ™
(if different from Executive Offices) J-J{I S\% ‘y_,
Brief Description of Business: Private equity investing 1 IC;/
MAR 29 2307

Type of Business Organization 'U'Howo F

[ corporation B4 limited partnership, already forn}ed:\, f zog\ [ other (please specify):

. - . iy ANU:AI
[ business trust [ limited partnership, to be formed
Month Year

Actual or Estimated Date of Incorporation or Organization: L 1 0 I I 20 06 I X Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction) EII

GENERAL INSTRUCTIONS
Federal:

Who Must Fite: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6}, 17 CFR 230.501 et seq. or 15
U.S.C. 77d(B).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, NW., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the appendix
need not be fited with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption ({LOE) for sales of securities in those states that have adopled
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this notice and must
be completed,

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Con-
versely, failure to file the appropriate federal notice will not result in a loss of an available state exemp-
tion unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number
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‘ A. BASIC IDENTIFICATION DATA

2.  Enter the information requested for the following:
+ Each promoter of the issuer, if the issuer has been organized within the past five years;
- Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer,
- Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
« Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [ Promoter [0 Beneficial Owner O Executive Officer O Director & Manager/Managing Directar

Full Name (Last name first, if individual): Asia Alternatives Private Equity Partners, LLC (its General Partner)

Business or Residence Address (Number and Street, City, State, Zip Code): c/o One Embarcadero Center Suite 500, San Francisco, CA 94111

Check Box(es) that Apply: 1 Promoter O Beneficial Owner (0 Executive Officer {1 Director O Manager/Managing Director

Full Name (Last name first, if individual}:

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box{es) that Apply: 1 Promoter 1 Beneficial Owner DExecutive Officer O Diresctor [0 Manager/Managing Director

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box{es) that Apply: ] Promoter ] Beneficial Owner B Executive Officer {1 Director [ General and/or Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply: O Promoter O Beneficial Owner 0O Executive Officer O Director {3 General and/or Managing Partner

Full Name {Last name first, if individual):

Business or Residence Address {Number and Street, City, State, Zip Code):

Check Box(es} that Apply: ] Promoter O Beneficial Cwner [ Executive Officer [ Director [J General and/or Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address {(Number and Street, City, State, Zip Code):

Check Box(es) that Apply: [ Promoter O Beneficial Qwner O Executive Officer (1 Director [ General and/or Managing Partner

Full Name (Last name first, if individual}:

Business or Residence Address (Number and Street, City, State, Zip Code).

Check Box(es) that Apply:  [J Promoter {0 Beneficial Owner [ Executive Officer [ Director O General and/or Managing Partner

Full Name {Last name first, if individual):

Business or Residence Address {(Number and Street, City, State, Zip Code):

Check Box(es) that Apply: [0 Promoter O Beneficial Owner [ Executive Officer [ Director (] General and/or Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

(Use biank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?......................... O (|
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... $10,000
Yes No
3. Does the offering permit joint ownership of asingle Unit? ... K O

4. Enter the information requested for each person who has been or will be paid or given, direclly or indirectly,
any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a braker or dealer registered with the SEC
andfor with a state or states, list the name of the broker or dealer. If more than five (S} persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual) n/a

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends te Solicit Purchasers
(Check “All States” or check individual States)............. . O Al states

Oy O,k Oz Oper Oical Owrcol Oen Ope Opoep Oy Owea Omry Opo)
Opm) OpNy Opa Orks) Oyl Opal OmMe) Owo) Omna) Omg Oy OMs) O mo)
Omm Omwe Omwvy OmH Oy Omv) Oy Owel Owop OtoH) Ofox) O[or) OjrA
Omrwy Oisc) Osop Oy Omg Own Ovrg Owval Owa) Owy) Owy Oyl OPR]

Full Name (Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States)....................... . O A states

O;ly O;|k Orz Ore Oica) Ofcol O Ofpes Ofoe) OFY Oea Omy OO0
amy Opyy Opa Oks] Oy Ora) OmMel OMbl OMa) Oy Omn) Oms) O mo)
Omm Ome) Owvy ONH ONG DOWM OWNyY] Owe] O bl OfoH) Aokl Of{orR] O [PA)
Ory Osc Ogsp) ON Omxp O A Owva Dwal Owyv) Own Owyl OPR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code}

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual States).......................

Ol Ok Oraz Orr) Oea Ofcol Oen Opg Diec) Oy Ofea Oy 4O0)
Ou apny Opa Oxs) Ory) Owra) OMeE DOivol Oma) Oy O M) O Ms) O Mo
Omt Omweg Omwv) OWNH Owg Ows Oy Ove) Owel OOoH Ok O©orR) O(PA)
Ory Oigsc) Oty Oy Omxg Oon Operp Ova) Owway Owy) O Owwy] OPR]

[ A States

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter *0" if answer is “nene” or “zero.” If the transaction is an exchange offering, check this
box (Jand indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
< OO OSSOSO B SRYOORINt ] 0 $ )
EQUITY ..ottt s nsseasase s bbb s s s bbb et s s e em e b A E R bR bR bR e R et $ 0 0
O common OlPreferred
Convertible Securities (INCIUAING WAITANES) .......ocrvv ittt enecee e reseees e enee $ 0 $ 0
PArNErSHIP INEEIESIS ..o s b e b bbb e e r e s ar st e b s b bbb nrnn $ 61,490,000.00 $ 61,490,000.00
Other {Specily) .3 0 $ 0
TOtaAl et § 61,450,000.00 $ 61,490,000.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investers who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0" if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors Of Purchases
ACCredited INVESTONS ... ee s seeasacasas e sas srses 4 $ §1,490,000.00
NON-ACCTEAILBU IMVESLONS ....oviuiieiiireteeee ettt eeem e s st seeae e et e s s s et memms s s et e bae s 0 $ 0
Total {for filings under RUle S04 0NIY).......cooe e receeceene et e e seme e nia $ n/a
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C-Question 1.
Types of Dollar Amount
Type of Offering Security Sold
Rule S05......o e n/a $ n/a
REGUEATION A ..ot e e s esssases s sssasasessntebe st sses sasseressessassasabs e sbessete st amsetansebs e nns ffa $ n/a
Rule 504 nfa $ nfa
TORAN ..ottt e ettt et et e e etk ekt a ettt e n e e E ettt nen st ebeneee n/a $ n/a
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. |f the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSTEE AGENTS FEES ..o ittt b et et eme et bt e e ek b ee et eeemee et e e eemeeeeee et n e nsaenes a $ 0
Printing and ENGraving COStS ...t cceesree e s ea s eee e e re s ree e reesrae e O $ 0
O Y3 T X $ §0,000.00
ACCOUNING FEES .......ooviiiieiee vt ssess s ecsstesss s s s stas s s s b s asmsas vesas s sabbansassabesstas s et santanas seesssammneanmssnsanssans O $ 0
BRI EEIING FOOS oo ettt e ettt et eeeeee e eeee e eeeeeenen a $ 0
Sales Commissions (specify finders’ fees separately)..........cccoooeeeeeecrreceeceeceeceeees e enss s L $ 0
Other Expenses {identify) ] $ 0
< 7 OSSOSO X $ 50,000.00

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enter the difference between the aggregate offering price given in response to Part C- .
Question 1 and total expenses furnished in response to Part C~Question 4.a. This difference is the $ 61,440,000.00

“adjusted gross proceeds to the iSSUBE. ... e

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpese is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above.

Payments to
Officers,
Direclors & Payments to
Affiliates Others
Salaries and fees..........o.co.cooeoeeeee e (| $ 0 [ ] $ 0
Purchase of real eState.. ....................ccooi.ioieieeeeeeeeeeeme e eeeea s sesnesssess s sras s (] $ e 0O s 0
Purchase, rental or leasing and installation of machinery and equipment............ O $ 0 O $ 0
Construction or leasing of plant buildings and facilities.............cccoeeceeviercnniicnennnns a $ 0 O $ 0
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUPSUANEE0 8 MEFQET) ....oovocvoceereecvecs e ceeceeeee e st es et s bbbt s nnaen s (] $ 0 0o s 0
Repayment of INDeDEENESS ..o o sess s ssesrse s sessss e ssssserenesrsans O $ 0 a $ 0
Working capital ........ ettt s bt ron R n s aeserren a $ 0 & $  61,440,000.00
Cther (specify): O $ 0 O $ (]
O $ o O s 0
COIMN TORIS ....ooernvcrrrneriseriereeresenessserseesessseeenens a $ 0 [ § 6144000000
Total Payments Listed (column totals added) .............ccoocoverveireeeeieeeceeeren s X $ £1,440,000.00

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. if this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) ' Sig Date

AACP China Growth Investors, L.P, March 16, 2007
By: Asia Alterntives Private Equity Partners, LLC,
its General Partner

Name of Signer (Print or Type) Title of Signer (Print or Type)
William D. LaFayette Chief Financial Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

700653047v1




E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule?....... O ®

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to fumish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR
239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited Offering
Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of
establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly

authorized person.
Issuer (Print or Type) Signature Date
AACP China Growth Investors, L.P. ) March 16, 2007

By: Asia Alternatives Private Equity Partners, LLC,
its Genera! Partner

Name of Signer (Print or Type) Title of Signer (Print or Type)
William D. LaFayette Chief Financial Officer
Instruction;

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D
must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.

SEC 1972 (6/99)
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